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UNITED STATES 06063926

SECURITIES AND EXCHANGE COMMISSION 20 . g
mber: 3235-007
Washington. D.C. 20549 g:;ﬁ;:u 5-0076

Estimated average burden

FORM D hours perresponse. ,....16.00

NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION [ |

Name of Oftering N3 cheek 1f this 15 un wnendment and name has changed. and mdicate change )

.$125,000 of Class A Preferred Units of RL) Lodging il REIT, LLC

Fihg Under {Check box(es) that apply) (] Rute 504 [] Rule 508 [B’Rulc 306 [7] Sectron ) [ vror
ivpe of Filing @] New Filing [ Amendment

A. BASIC IDENTIFICATION DATA

I Enter the mformation requested about the tssuer

Name of lssuer D check 1f this is an amendment and name has changed, and indicate change.) L.
RLJ Lodging I REIT. LLC
Addruss of Execulive Oflices (Number and Street, City, State, Zip Code) Tetephone Number Including Arca Code)
3 Bethesda Metro Center, Suita 1000, Bethesda, Maryland 20814 (301) 280-7777
;&;I:lw-ss—\ﬁ-;rmcipal Business Operations T (Number and Strect, Chy, State, Zip Code) Telephone Number {Including Area Codz)
ir different from Executtve Offices)
. O e

Briet Descripuon of Business

l\_;J;uf Busincss'-f_)}—g;;i-zuliun o ' CESSED
/] corperation [J timued partnershap, atready formed 7] other (please specity):

[ business trust D timited partnership, to be Tormed DEC ' 8 2005
Month Year i
Actuak or Estimated Date of Incorporation or Organization I3l @[T%] [dAcs {7 Esumated B THOMSON :

Turisdiction of Encerparation or Orgamization: ¢Enter two-letter U 5, Postal Service abbreviation for State: F‘NANC'AL
CN for Canada; FN for other forergn jurisdiction) 0]

GENERAL INSTRUCTIONS

Federat:

Who Must Fale: Al issuers making an offering of securities in rehance on an exemption under Reguistion D or Section 461 17CFR 230 30 etseq ar 15U 8 ©
T7d{v)y

Wien To Fde: A notice must he fled no kater than 15 davs alter the first sale of secunitacs 1 the oftering A notee s deemed filed wih the U8 Secunties
and Exchange Commission (SEC) on the carker of the date 11 1s recerved by (he SEC o the address gaiven helaw or. frecerved at that addeess atier the date on
which 11 is due, on the date it was manled by United States registered or certified mal o that address

Where To Frie: US. Securities and Exchange Comimission. 450 Fifth Street, N W | Washingion, D C 20549

Capres Reyuired: Five (83 copics of this nolice mwust be Nifed with the SEC. une of which must be manually signed  Any copres nol manuaily signed must he
photacoptes of the manually signed copy or bear typed or printed signaturcs

Injormution Requrred: A new liling must contaen all intormation tequested. Amendments necd vnly reparl the name of the 15suer and offering. any changes
thereto, the information requested in Pan C, and any material changes from the information previously supplied in Parts A and B. Part € and the Appendix need
not be tiled with the SEC.

Filing Fee: There is no lederal fihing lee
Niate: i
1'his notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those stiles that have adupted :
ULOE and that have adopted this form. Issuers relying on ULOE must fike a separate notice with the Secusities Administeator in each state where sales \
are 1o be, or have been made. 11 state requires the payment of a fee as a precondition to the claim for the exemption. a fee in the proper amoun shall |
accompuny this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part ot :
this notice and must be completed. i
]
{

ATTENTION
Failure to lile notice in the appropriale states will nat result in a loss of the lederal exemption. Conversely, tailure to tile the ,
appropriate tederal notice will nol result in a loss of an available siale exemption unless such exemplion is predictated on the '
filing of a federal notice. ! i

b

Persans who respond 1o the collection ol intarmation contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number.




L . A. BASIC IDENTIFICATION DATA

2 Enter the anformanton réquested tor the folluwing:

i
1
|

. l:ach promoter of the issuce, 1f the issuer has been organized within the past five years: l

*  Eoch beneficial awner having the power 1o vote or dispose. or direct the vole or disposition of, 10% or more o a class ol equiky securities of the ssuer !

i
;

»  Fach executive officer and director of cotporaie issuers und of curporate general and managing pariners of parunership issuers, ind

e lach general and managing partnes of partnership tssuers

Chevk Bowes) that Apply: Promoter Beneficial Owner Exceutive Oificer Durector General andior
o -]
Managing Pariner

Full Napse (Last name tust, of indivicual)
RLJ Lodging Fund I, L.P.

Business or Residence Address  (Number and Strect, Uiy, Stale, Zig Code)
3 Bethesda Metro Center, Suite 1000, Bethesda, Maryland 20814

Check Boxges) that Apply [ Promoter [:] Beneficial Owner D Esccunve Officer {:] Durector [ ueneral andior
Managing Partner

Full Name (Last name first, of individual)

RHusincss or Residence Address  {(Numbcer and Street, City, State, Zip Code)

Check Doxtes) that Apply [J Promoter 7] Oeneficial Owner ] Executive (e ] Uirectar {7} General and-o0
MManaging Partner

ull Name [Last name first, 1f individual)

Business or Residence Address  (Number and Street. City. State, Zip Code)

Check Boxtesy that Apply, [J Promoter  [7] Beneficial Qwner [T} Executive Otficer O Director [] General and/or
Managing Pariner

Full Name {Last name tirst, il individual)

Business or Residence Address  (Number and Strect, City, State, Zip Cade)

Check Boxtes) that Apply [0 Promoter  [] Tenefical Owner ] Fxecutive Offiver [J Durector [} Generat andior
Managing Partner

Full Name (Last name fiest, if individual)

Busmess or Residence Address  (Number and Street, City, State, Zip Code)

Check Boxies) that Apply O Promoter [J Benehewl Owner [ Exeennse Otfiger [ Dreectr [ Geaeral und ot
Managing Paniner

Full Name (Last name first, of indmwidual)

Rusiness of Residence Address {Number and Street, Culy—_ State, Zip Code)

Chech Bowges) that Apply, [[] Promoter [J Beneficiai Owner D Executive Oftiger D Director [} General andior
Managmg Paniner

ast mame sl ;n«lwiduai)

|
e e e ’

Business or Residence Address  (Number and Street, Caty, Staie, Zip Code)

{Use blank shect, or copy and usc additional coincs of this sheetl. as necessary)




B. INFORMATION AROUT OFFERING J

Yo Nu
I Hax the issuer suld, or does the ssuer intend to sell. to aon-aceredited investors this offermg” ... ... .. .. - )
Answer also in Appendix, Column 2, ir fiting snder ULOE.
2. What is the minimum investment that will be accepted from any individual? ... ... % 1.000.00
Yes No
3. Does the offering permit joint ownership of a SIngle Unil? Lo e e |
1 Enter the information requested Tor cach person who has been or will be paid or given, directly or indirectly. xny
commission of similar remuneration fur solicitation of purchasers in connection with sates of securities inthe oifering.
ifaperson to be listed is an assaciated person or agent of a hroker or dealer registered with the SEC andror with a state
or states. list the name of the broker or dealer, If more than five (5) persons to be listed are associated persans of such
a braker or dealer, you may set forth the information for that broker or dealer only.
[Fubl Name (Last name first. it individual)
REIT Funding, LLC
Business or Residence Address {Number and Street, City, Stue, Zip Code)
1175 Peachlree Street, N.E., 100 Colony Square, Suite 2120, Allanta, Georgia 30361
Name of Associated Broker or Dealer
H&L Equities, LLC
States tn Which Person Listed 1as Salicited or intends to Salicit Purchasers -
(Check “AN States™ or check individual SEIES) oo et oo oo o [7] Al States
i
ol
NM NY Q] Ty
VT 'R

Full Name (Last name first, il individual)

Business or Residence Address (Number and Street, City. State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "Alb States”™ or cheek Imdividual SLBIESY ..o e eeee e O Al States

D

MO}
PAj
RT Ut VT (PR

Full Name (Last name tirst, a6 adividualy

Business or Residence Address {Number and Street. Uiy, State, Zip C(\EEJ

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchusers

(Cheek “All States”™ or check IMdivIdUAl SEIEES) oo oot e e st ee et ee e e es et O Al States
AL AK (i3 053
m. MD MA M MN] [MS
T [on
RT] VA WA WV WY [PR]

(Use blank sheet. or copy and use additional copies of this sheel, as necessary.)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the agpregate otTering price of securities included in this offering and the ttal amount already
sold. Enter "0 if the answer is “none™ or “zero.” 1f the transaction 15 an exchange offering, check
this box [ Jand indicate in the columns below the amounts of the sccurities oftered for exehange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold

DBl e v e e e e eee atee e et s b 1)
5 12500000 ¢ 125,000.00

[J Common  [& Preferred

Coavertible Securittes (including warrants)

Partnership INIETESIS oot s e B

L]
L o I ]

5 125,000.00 ¢ 125,000.00

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of aceredited and non-accredited investors who have purchased securities in this
uffering and the aggregate dullar amounts of their purchases, For offerings under Rule 504, indicate
the nuinber of persons who have purchased securities and the aggregaie dollar amount of their
purchases on the total lines. Enter “0" il answer is “none™ or “zero.”
Agprepale
Number Dollar Amoum
Investors ol Purchises

ACETEUILEA INVESIOUS oottt s s e e rae oot e s et 1eneresseareeeemneaeon 125 S_}2§»00Q;DQ_

L

Non=accredited Investors .o o

Total (for filings under Rule S04 0R1¥) e et $

Answer also in Appendix, Column 4, if filing under ULOE.

[Tthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer. to date, in ofterings of the types indicated, in the twelve (12) months prier to the
first sale of securitics in this offering. Classity securities by type listed in Part C — Question .

Type of Dollar Amount
T'ype of Offering Security Sald
Regulation A oo

9 A oA oA
i

a.  Furnish a statement ol all expenses in connection wilh the issuance and distribution of the
securitics in this oflering. Exclude amwuunts relating solely to organization expenses ol the insurer.
The information may be given us subject o fulure contingencies. [F the amount ol wn expenditure is
not known. turnish an estimate and check the box 10 the left of the ¢stimate.

L

Transter ABEITS FERS et e e+ e e e e et e s
s - e e . - -
s 10.000.00

S

b3

5 23.000.00
$

Printing and Engraving Cosis....... e bt e h e eh bt e R ae e e e eee e et e SeA b h e es et e oo

Engineering Fees .
Sales Commissions (specily MNders” fees separatel¥ )l i s e ses e

Other Expenses (identify}

Oomoon&Ean

s 33.000.00

-




|
!
C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS I ‘
b, Enter the difference between the aggregate olfering price given in response to Pant C — Question |
and total expenses furnished in respense to Part C — Question -4.a. This ditierence is the “adjusted pross 92.000.00
PRORVERUS 10 TRE ES3UCT. ™ oot et e et s et e et e e et ettt et e e e . i
$ Indicute below the amount of the sdjusted gross proceed to the issuer used or proposed to be used for i
cach of the purposes shown. If the amount for any purpose is aot known. furnish an estimare and
check the hox to the left of the estimate. The total af the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Parl € — Question 4 b above.
Pavments te ;
Olficers. :
Directors, & Payments o :
Atfthates Others i
SULBIIES AN FEES it sttt s (R I
Purchase of real estate ... PP PO TV e L i b T
Purchase, rental or leasing and instaitation of machinery .
and cquipment .. b b e e s OO PSPV as . . Os... .. _
Construction or leasing of plant buildings and factlities ..o s s
Acquisition ol other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets ar securities of another
TSSUCT PUISLETIL IO @ ITEEEETY oottt ettt ees sttt bbb et enr e esen s e neen e renen s as
Repayment 0f INdebIaUness oo ettt e n e e n et s Os
Working capital ... TSRS O . 1 Ms
ther (specify): rnvest in hotel propemes and opera!e the company $ ak 125.000“_709‘

R - e e e [Js gs_. .
s 125,000.00

Fotid Payments Listed (column 01als added) oo vene e e

[ D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 11his notice s [iled under Rule 305, the fullow g
signature constitules an undertaking by the issuer (o furnish e the U.S. Securities and Exchunge Commission, upon writlen request ol ity stall,
the information furpished by the 1ssuer to any non-aceredited investor pursuant to paragraph (5320 ol Rale 302,

lssuer lPrlnl ur [)pe) ) Signature Date
RLJ Lodging II REIT, LLC by RLJ Lodging Fund II, I{.P.,
its manager by RIJ Capital Partners 1I, LLC its general. partoer NM’I"{‘M‘\M I~D e

Name of Signer (Print or Type) Title of Signer (Print or fv
Thomas J. Baltimore, Jr. President /

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viclations. (See 18 U.S.C. 1001.)

3
1
]




